CLARK WILSON v

BC's Law Firm for Business

Reply Attentionof  Lori J. mce...n, Paralegal

Direct Tel. 604.891.7723

EMail Address ljitm@cwilson.com

Qur File No. 2475101 / CW1300268
July 3, 2007

BY FEDERAL EXPRESS

Securities and Exchange Commission
100 F Street NE

Washington, DC 20549

USA
Attention:  Filing Desk

Dear Sirs:

James M. Halley Q.C., 2 David W. Buchanan, Q.C. Derek J Mullzn, Q.C.

R. Stuart Wells M. Douglas Howard W.W. Lyal [ Xnon, Q C.
William A. Ruskin, 1 Patrick A, Williams Alexander Petrenko
Bernard Pinsky, £ Roy A. Nieuwenburg Wwilliam C. Helgason
Witliam D Holer Nigel P. Kenz, 1 Douglas W, Lahay
David W. Kinglon Dianc M. Bell Anne L. B Kober

R. Brock Johnston Neil P. Melliship Kenneth K.C. Ing, 11, 13
Darren T. Donnelly Mark 5. Weintraub Neo ] Tuytel

Rass D. Tunnicliffe Kevin ). MacDeonald Don C. Sihota

R. Barry Fraser Jarmes A Speakman Kerstin R. Tapping
Ethan P. Minsky, 6,7, 9 Brock H. Smith Nicole M. Byres

John C. Fiddick D. Lawrence Munn, 8 R Glen Boswall
Hannelie G. Stockenstrom, 12 Bonnic 8. Elster Yirgil Z. Hlus. +
Samantha Ip Jonathan L.S. Hodes, 1, 5 William L. Macdonald, 8
Aaron B Singer L.K. Larry Yen, 10 Peter M. Tokeusky

Thea L. Koshman, 1 Tony Fogarassy Allysen L. Baker, 3
Warren G. Brazier, 4 Amy A. Monimore Veronica P. Franco
Krista Prockiw Brent C. Clark Jane Glanville

Keri T. Grenier Richard T. Weiland Adam [. Zasada

Andrea M. Bast Cam McTavish Steve Veitch

Lisa D. Hobman Valerie 5. Dixon Jonathan C. Lixz

Dianne D Rideout Tasha L Couler David ). Fennzh

Kari Richardson Vikram Dhir. | Adam M. Diir

Sarah W. Jones Michal Jaworski Shauna K. Towriss

R. Brad Kielmann Kyle M. Wilson

Associnte Counsel: Michael J. Roman

Certain lawyers have been admitied to practice in one or morc of the
foltowing juriadictions as indicated bestde each name:

Casads i Intemational
| Alberta 4 California 11 Hong Kong
2 Manitoba 5 Colorado 12 South Africa
3 Onurio & District of Columbia 13 United Kingdom
7 Florida
B New York
9 Virginia
10 Washington

Re:  Liberty Star Uranium & Metals Corp. (the

""Company")

We enclose for filing on behalf of the Company one originally executed and four
copies of a Form D with respect to the private placement of 8% Unsecured Convertible
Promissory Notes and the issuance of 6,769,228 common share purchase warrants of the

Company.

Please indicate receipt of the Form D by file-stamping the enclosed copy of this
letter, and returning it to our.offices at your earliest opportunity. If you have any questions or

comments, please contact the writer.

Encl.

Yours truly,

CLARK WILSON LLP

Lon J. McLellan

Paralegal @

PROCESSED

JUL 12 2057

THOMSUR
FINANCIAL

HSBC Building 800 - 885 West Georgia Street  Vancouver BC V6C 3H1  Canada  Tel: 604.687.5700 Fax: 604.687.6314 www.cwilson.com

Some lawyers at Clark Wilson LLP practice through law corporations.




Nq X118

? UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION SM‘? Number: " 32;15'2352
. Xpires. ay J1,
. Washington, D.C. 20549 Estimated average burden
FORM D d:ugurs per response
L/ SEC USE ONLY
NOTICE OF SALE OF SECURITIES Profix Serial
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (O check if this is an amendment and name has changed, and indicate change)

LIBERTY STAR URANIUM & METALS CORP. (the “Company™) —private placement of 8% Unsecured Convertible Promissory
Notes and the issuance of 6,769,228 common share purchase warrants

Filing Under (Check box{es) that apply): [ Rule 504 (1 Rule 505 BRule 506 [ Section 4(6) O ULOE

Type of Filing: B New Filing O Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change)
LIBERTY STAR URANIUM & METALS CORP.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
3024 E. Fort Lowell Road, Tucson, AZ 85716-1572 520-721-1375
Address of Principal Business Cperations {(Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

The Company is engaged in the acquisition and exploration of mineral properties in the State of Alaska.

Type of Business Organization
W corporation [ limited partnership, already formed O other (please specify)
O business trust O limited partnership, to be formed ‘
Actual or Estimated Date of | ti Organizati Month T W Actual O Estimated
ctual or Estimal ate of Incorporation or Organization timat
iy B | 0 | I | I 20 I 04 l ctual stimatt ‘
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada, FN for other foreign jurisdiction)
L e
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.

77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and

Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is |
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes form the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC. Filing Fee: There is no federal filing fee.

State:  This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file the notice in the appropriate states will not result io a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a
federal notice

CW1214883.1



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

«  Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partner of partnership issuers.
LR

S e M
Check Box{es) that Apply: O Promoter O Beneficial Owner M Executive Officer Bl Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
BRISCOE, James
Business or Residence Address (Number and Street, City, State, Zip Code)
3024 E. Fort Lowell Road, Tucson, AZ 85716-1572
L _ L
Check Box(es) that Apply: O Promoter O Beneficial Owner H Executive Officer B Director O Genera! and/or
Managing Partner
Full Name (Last name first, if individual)
YOUNG, Jon
Business or Residence Address (Number and Street, City, State, Zip Code)
3024 E. Fort Lowell Road, Tucson, AZ 85716-1572
_ ]
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
MUSIL, Gary
Business or Residence Address (Number and Street, City, State, Zip Code)
3024 E. Fort Lowell Road, Tucson, AZ 85716-1572
AR S IR
Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer H Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
GUILBERT, John
Business or Residence Address {Number and Street, City, State, Zip Code)
3024 E. Fort Lowell Road, Tucson, AZ 85716-1572
L e
Check Box(es) that Apply: 0 Promoter I Beneficial Owner O Executive Officer O Director [0 General and/or
Managing Partner
R I
Full Name (Last name first, if individual)
I ]
Business or Residence Address (Number and Street, City, State, Zip Code)
L I ]
Check Box({es) that Apply: O Promoter O Beneficial Owner [J Executive Officer O Director (0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........cccoceoiiiiiniiiinnn,

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of a single unit? ........oiiiiiii s e

CWI1214883.1

Yes No
0 [ |
N/A
Yes No
| [ |




-

« 4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. If more than five (3) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Hunter Wise Securities, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
2171 Campus Drive, Suite 200, Irvine, CA 92612

Name of Associated Broker or Dealer
Hunter Wise Securities, LLC

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or CHeck INAIVIAUAL SEALES) ... .covvvrrrverescririsetisirss rsssessessrasssras rassreserrrsssssra eamssesspesss2asensniasessssasessomsaseniassasessesasnssesnrussresemsaes [ All States
[AL] [AK] [AZ] [AR] YICA] {COj (CT] [DE] [DC] [FL] VIGA] [HI} {ID]
{iL] (IN] {1A] (KS] [KY] [LA] [ME] (MD] (MA] (MI] [MN] [MS] MQ]
[MT} [NE] [NV] [NH] JINJ] (NM] JINY] [NC] [ND] [OH] (0K} [OR] [PA]
[RI] {SC] [SD] [TN] [TX] (UT] [VT] [VA] [WA] [(wv] {wi] [(WY] [FR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
, {Check "All States™ or check IRAIVIAUA] STALES)........oevireiieerrcssriscas s trrs s s sssas s eress eseeee s bes e see b e et nee b neafne e e aem st ntes et aens e cemeas (3 All States
| [AL] [AK] [AZ] [AR] [CA] [CO) [CT] [DE] (DC] [FL] [GA] (HI] (ID]
(L] [IN] [1A] [KS] [KY] [LA] fME] [MD] [MA] (MI] [MN] (MS] [MO]
[MT] (NE] (NV] [NH] (NJ] [NM] [NY] [NC] {ND] [CH] [CK] [CR] [PA]
| [RI} [5C] [SD] [TN] [TX] (UT] [VT) [VA] [WA] {Wv] (Wi [WY] (PR]
|

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)

CW12i4883.1



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS 1
1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "™ if answer is "none" or "zero". If the transaction is an exchange offering, check this
box M and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DIEDL.... it euisiveasierisassresianseesnatsesneserns veenans e reae s nesama s s ene e ea s s e s AL r e sebr b b s A e s s aRs e R s nmnn s $ 0 $ 0
EQUILY . cvvvverrvenrrerssessesensanensccnsmmseassemsssessesemsetacsseastsbomsae b 1SR Ab A4 b ne bR R RS st st e e em R et e 5 $ 0
O Common 0O Preferred
5
0 0
Convertible Securities (including warrants) 8% Unsecured Convertible Promissory Notes maturing b 3,050,000 b 3,050,000
May 11, 2009, convertible into common shares at a fixed conversion price of $0.65 per share.
6,769,228 common share purchase warrants exercisable for five years at an exercise price of $0.75
Partnership INTEIESES .-...ooci ettt ettt st ors e s s eeas s bm s bbb b s s r s $ 3
Other (Specify) finder*s fee of 338,461 three year common share purchase warrants, exercisable at 3 0 $ 0
§0.75 per share for a period of five years
TOAL .....voetieeeer e eeasseeesereenssscusessnsssssemsarsaeas s semesee s mereerae e er bAoA S LR A b aE RS et AR TR SR b3 3,050,000 3 3,050,000
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the nurnber of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “nonc” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA IMVESLOTS. .- 0. eeceoeeecerree et ctosisnisestonasst s ssst s sarsssesemase s et e s s s nast bbb s 7 $ 3,050,000
NON-2CCTEAILEA INVESIOTS. ... ccvirieriarecarseacereesssereas e ast s s s snas b ne st s b sb s s e nn s et oasa s 0 h3 0
Total (for filings under Rule 504 ON1Y).......ccoimiimsrismrirmenssenemsenenstsnsisssesssrenssssonsssenssssassens b3
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all sccurities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar
Type of Offering Security Amount Sold
RUE 505 .ttt s rrsae s cc e e sbaa bbb b s e e e ereeerentee e ennr et thsaah b3
REGUIGHON A ..ottt ts sttt er s s st s e s s b e e 5
RALIE SO ..o ceme e eebeteseas st s benss s easns e rrae e essssmsns sessratessasmes s bbb b sEa e s amE e s aran e peo s savanrnsrate b3
TOAL <ot evisteareet s ee e asrereeserrsastnresassane e senre e bt b e bAoA SRS AL R SRR AR S PR S F AR rr R g SnE e s en e s ranee e b
4. a Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TIANSTET ABEIE'S FEES couvrruruurvsesserseierearorec s cms bt ssassbbsma s sr s ras s SR e et s en | 3 1,500
Printing and ENZIAVING COSS......cvruimmecrreuerremmiermiasssssstsasisssmsssassssssnsssssssessessss i ssessc st iasases 0 s
LEEAL FEES ... ..ovecurreneirerusermtiscmsenssssocnsesareemss b8 sk R bR S s SR 0 o s
ACCOUNHENE FEES...vueureruarraseoeeemereseesoreestestasssscasssssavass st st ra bt s b0 i R m a0 o s
ENGINEETING FEES . .vvvurvrurracmmieeescrmeermctersiasis s ssesmsss s s s s e st ba bR a 3
Sales Commissions (specify finders’ fees separately) ..o cesiisinisnsn i O s
Other Expenses (identify) placement fee of 7% of the gross proceeds B 3 308,000
TTOLAL 1vecve s eeeeseeeesteeesesuessessmseesste st b s e b esanEessamsrs s er s en b snss e anent eemee s sias b LA s e RS R ST e B 3 309,500

CW1214883.1



N C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds 10 the 1SSUETE.” L........oiiiiiiiiiii i e

5.  Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Salaries and fEES........o oo e
Purchase of real @StaLE.............ccoccviiiiiri st a st rrr e srea s
Purchase, rental or leasing and installation of machinery and equipment ..........cooevvveceviicnnen

Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger)......

Repayment of indebtedness. ..o e e
WOTKINE CAPTARL ..o ce et e e
COIUMI TOUAIS ... eree et ettt sttt e e et et o ee et mae e ee e e e st e e maa e s e ee

Total Payments Listed (column totals added) .........cooviiiiniinniineen

gos
Os
Os

Os
Os
s
as
Os

s& 7140, 55
Payments to
Officers,
Directors, & Payments
Affiliates To Others
s
)
5
s
s
$ 2,7140,5C0
)
5
$ 3,740,500

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information

furnished by the issuer to any nen-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signafure
LIBERTY STAR URANIUM & METALS :
CORP. m L=

Name of Signer (Print or type} 'ﬂtlc of Signer (Print or Type)

Hames A. Busese “Preaidesd / Cco

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S8.C. 1001.)

CW1214883.1



)

E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification Yes No
provisions of such rule? o &

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice of Form D {17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that-must be satisfied to be entitled to the Uniform Limited Offering

Exemption (ULQE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of

establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its bebalf by the undersigned duly
authorized person.

Issuer (Print or Type) Signgture Date

LIBERTY STAR URANIUM & METALS . LT e May 3/ , 2007
CORP. "

Name of Signer (Print or type) Title of Signer (Print or Type)

Aames f Brjscoe ?r,eﬁ//Eﬂ{/C’(_‘)‘O

Instruction:

Print the name and title of the signing representative under this signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures

Cw1214883.1




APPENDIX

1 2 3 4 5
} Disqualification
under State
ULOE (if yes,
Intend to seli to attach

non-accredited
investors in State
{Part B — Item 1)

Type of security and aggregate
offering price offered in state
(Part C - ltem 1)

Type of investor and amount purchased in State

(Part C — Item 2)

explanation of
waiver granted
{Part E —ltem 1)

State

Yes No

Number of
Accredited
Investors

Number of
Nonaccredited

Investors Amount

Amount

Yes No

MI

MN

MS

MO

MT

NE

NV

NH

NJ

8% Unsecured Convertible
Promissory Notes in the amount
of $250,000

384,615 share purchase
warraats

$250,000 nil nil

n/a n/a

NM

NY

8% Unsecured Convertible
Promissory Notes in the amount
of 31,150,000

1,769,230 share purchase
warrants

$1,150,000 | nil nil

n/a n/a

NC

ND

OH

OK

OR

PA

RI

SC

sp

™

TX

CW1214883.1




APPENDIX

1 2 3 4 5
Disqualiﬁca'tion
under State
ULOE (if yes,
Intend to sell to attach

non-accredited
investors in State
{Part B —Item 1)

Type of security and aggregate
offering price offered in state
{Part C — Item 1)

Type of investor and amount purchased in State
{(Part C — Item 2)

explanation of
waiver granted
(Part E — Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Nonaccredited
Investors

Amount

Yes No

AL

AK

AR

CA

8% Unsecured Convertible
Promissory Notes in the amount
of $750,000

1,153,845 share purchase
warrants

$750,000

nil

co

DE

DC

FL

GA

8% Unsecured Convertible
Promissory Notes in the amount
of $900,000

1,384,615 share purchase
warrants

$9600,000

il
ni

ID

IL

iN

1A

KS

KY

LA

ME

MD

MA

CW1214883.1



APPENDIX

1 2 3 4 5
- Disqualification
under State
ULOE. (if yes,
Intend to sell to attach
non-accredited Type of security and aggregate Type of investor and amount purchased in State explanation of
investors in State offering price offered in state (Part C - Item 2) waiver granted
(Part B - ltem 1) {(Part C - Item 1) (Part E - Item 1)
Number of Number of
Accredited Nonaccredited
State Yes No Investors Amount Investors Amount Yes No
ur
VT
VA
WA
wv
hud
wY
PR

CWI[214883.1
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